
ftnrjTHRRN TT.T'TNOTS RAILCAR COMPANY
•190 W. MARKET / ' P. 0. BOX 288
TROY/ IL 62294

DEBTOR'S NAME, ADDRESS AND SSN OR TIN
(T means each Debtor who signs.)

LINDELL BANK & TRUST COMPANY;
' 6900 CLAYTON AVENUE ' ';!̂
ST. LOUIS/ MO 63139 ' *

SECURED PARTY'S NAME AND ADDRESS ^»^
("You" means the" Secured Party, its successors grid -assigns.) S

""•Bssnofif.o

I am entenng into this security agreement with you on AUGUST 17/ 1992
•;:.̂ SbT '̂̂ ji8^:r$'!;
'* \tiil;vff:"!-:?.?j

SECURED DEBTS. I agree that this security agreement will secure the payment and performance of the debts, liabilities btBbli
that (Checkone) D I §D<(name) SOUTHERN ILLINOIS RAILCAR COMPANY

. owe(s) to you
(Check one below): <

OSpeclflc Debt(s). The debt(s), liability or obligations evidenced by (describe) ONE NEGOTIABLE
DATED AUGUST 17/ 1992 IN THE AMOUNT OF $250/ 000..00 .

extensions, renewals, refinancings, modifications and replacements of the debt/liability-oiyobligationvStjS '̂•y^>^^-^y^yi!i:̂ - f̂î ''î !M.:iUi
' ' ^ ;*5;'̂ :?̂ '|&4^

All Debt(s). Except in those cases listed in the "LIMITATIONS" paragraph ion page 2, each and every debt,:liability and obligation of :every type-IJyPf •;
1 .and description (whether such'debt, liability or obligation now exists or is incurred or created in-the future and whether it is or may be direct or;";,;;'' ;:^

D All Debt(s). Except in those cases listed in the "LIMITATIONS'
.and description (whether such'.debt, liability or obligation now i
Indirect/due or to become due;'absolute or contingent, primary or secondary

Security Interest. To secure the payment and performance of the above described
interest in all of,the property described belpw that.I now own and that I may own
repairs; improvements; and accessions to the property), whereverthe
property ~" " *

(̂Equipment: All equipment including, but not limited to, all machinery,
equipment,'shop equipment, office and recordkeeping equipment,
to you will also be included in the secured property, but such a list

f~l Farm Products: All farm products including, but not limited to
(a) all poultry and livestock and their young; along with their products
(b) all crops, annual or perennial, and all products of the crops, and
(cjall.feed, '

D Accounts,
.the payment of

D General Intangibles: All general intangibles including,
trade secrets, good will, trade names, customer lists, permits and fra

EH Government Payments and Programs: All payments, accounts,
kind, deficiency payments, letters of entitlement, warehouse receipts, storage p'ayments.'emergerjcylaisistance'pa
and conservation reserve payments) in which I now have and in the future may have any rights or interest'and which arise underor as a result of ;K; ,t \
any preexisting, current or future Federal or state governmental program (including/but not limited to,.all programs"administeredi'""^" '**'
Commodity Credit Corporation and the ASCS) '""' ""**

0(The secured property includes, but is not limited by, the following:

SEE ATTACHED SCHEDULE "A"

If this agreement covers timber to be cut, minerals (including oil and gas), fixtures or crops growing or to be grown, the legal descnption

' 4
\ e

• t » ,
'1 t

I am a(n) " EH individual EH partnership }Q corporation

, < « ; " * D —
EH If checked, file this agreement in the real estate records
Record Owner (if not me):

- - ' > r ' "• K

I AGREE TO THE TERMS'SET OUT ON BOTH PAGE 1 AND PAGE a'oF^M^
THIS AGREEMENT. I haveVeceived a copy of this document pn.today's date.̂ l'iSte

1 ! In

SOUTHERN ILLINOIS RAILCAR

The property will be used for EH personal
* D agricultural- EH

usiness

reasons.

LINDELL BANK & TRUST COMPANY

Title: EXECUTIVE VICE" PRESIDENT

NOTARY : SIGNED AND SWORN TO BEFORE
ME THIS 17th DAY OF
AUGUST/ 1992.

s© 1086, 1990 BANKERS SYSTEMS, INC., ST. CLOUD, MN.( 1-800-397-2341) SECU



.. 17924^
EttOSDATlOHKO , i HID 1C*

AUG25 1992 -9 S2>' AM

^RSTATECOMtiERCECOiAMiSSlOM

CERTIFICATION

I, the undersigned, on behalf pf Southern Illinois Railcar
Company/ do hereby certify that the' attache^ document is a true
and accurate copy of a Bill of Sale given Qu.^y 3/, J^J^JL,
by United States Rail Services, a division of United States Leasing
International, Inc.

Date:

SOUTHERN ILLINOIS^RAILCAR COMPANY

**y • ____________^________^_______
Fred L. Parsons, President

SIGNED AND SWORN TO BEFORE ME THIS 17th DAY OF AUGUST, 1992,

Hffl/ f eK' M V i o
NOTARY PUBLIC

MARGARET S. BRIELMAIER
NOTARY-PU 1!C, S IA f f OF M'SSOUR!

MY GOMM.S ON X. Rc^ 5/16/95
ST. LOUIS COUNTY
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Inhibit c . A M 2 5 1 9 9 Z - 9 2 H A M
1 **** QT gm INTHKTATE COMMERCE COMMISSION

THIS BILL OP SAL* ("Bill of Sale") ie made as of thin
Slat day of July, 199a, toy UNITED STATES RAIL SZRVXCM, a dlvieion
of UNITED BTATXS IiZASIKO 1NTERKAT ZONAL, INC., a Delaware
corporation ("seller") and in favor of the SOUTHJOUf x&LXNoxs
RAIIXJJI CQXPANY, an Illinois corporation ("Buyer"}.

A. Sailor has agreed to sell to Buyer and Buyer ha*
to purchase froa fleiler forty-two (42; 70-ton airilida

railoara, more particularly deeoribed In exhibit A attaohod harato
(the "Care").

B. For food and valuable consideration, tb4. adequacy
and receipt of which is Hereby aoKnotrledged toy Seller, seller
doeirae to deliver this Bill of Sale for the purpoee of effecting
•uoh purchaee and eale.

SELLZR AORSS8 AS FOLLOWS J

l- ftyifl of _qfflrp . Zn eoneideration of the receipt of
the sum of one dollar (Si.Od) , in hand paid, and for ethtr food and
valuable consideration and upon and eubjeot to the tern* of the
Aseet Purchase Agreement between Buyer and seller dated July 31,
1992, (the "Agreement") , seller hereby bargaine. eolla, conveys,
aaaigne, tranafere and aete over to Buyer and its aucoe§»ors and

to ita and their own uee and behalf forever, the cars*
2* vayranty gf ownarahip. Seller hereby represents,

warrant* and oovenanta to Buyer that Seller ie the lawful owner of
the Cera, that Sailer ha* good, valid and aarfcetable title to the
cars, free and clear of all liens, claim*, security intereat and
encuttbranoaa of any kind whatsoever except ae deaoribad in the
Aqreenent, and that Seller has the right to aell the Car*.

3, Successor and ' Aaq̂ g"",- This Bill of Sale ie
•xacutod pursuant to the Agreenent and ehall be binding upon and
inure to th« benefit of seller and Buyer end their reepective
ftuooeeaore and a

^tTwfaieraffire^'MW^
;*;̂ »^^»^-I ;̂V«?3KlIHaTin)PB

CONS QUKNTl Al»

ZK WZXNKS8 WHKRBOF, Seller has q«u»ed thie Bill of Sale
to be executed by ite officer thereunto duly authorized on the day
land year fir at above written.

UNITED STATES RAIL SERVICES, a
division of UNITED STATES LBASINO
INTEBKATIONAL, INC.

TitleT
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GOKPOB&VX ACXVOWIiRMEJUUTT

atata of California

County of oaa Franoiaco )

on thia H day otfjtfl, 1992, before ma/ tb* undaraignad,
c» —,

a Notary Public in and for laid Stata, parsonally apptarad .._ .

Ufflftty (JkkLir* . know to aa to' ba tha j/pL n&tdixr- of

United States Hail sarvicaa, a diviaion of United Stataa Uasing

International, Ino, a Dalawara corporation that txaeutad tha within

inatruaant and known to we to be tha paraon who axaoutad tha within

instrument on bahalf of iald corporation, and aoknowladgad to aa

that jiueh corporation axeoutad tha aaaa,

WITNESS ay hand and official aeal.

Hy conoaiaaion Xxpiraai



08-14-1882 13137 ^
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Section 11.04 qqnf idâ -fê i ̂fty. Buyer shall keep in
confidence And shall net disclose or use any written or unwritten
confidential information of or concerning aelltr or the Purohaeed
Property which information has been provided or communicated by
••liar to Buyer and identified by Seller aa being confidential/
prior to the Closing except as compelled by legal process or as ia
raaionably necessary to affect the tranaactiona eontamplatad
hereby, provided that the paraon to whoa avuoh permitted diaolooura
ia aada shall be notified of the obligation of strict confi-
dentiality bareundar. The obligation of confidentiality heroundor
shall not apply to (i) any information in the public domain or
which: becomes known to the public generally not aa a result of a
breach hereof or (ii) information in the posaeaaion of Buyer under
no obligation of aaoreoy at the tine of its disclosure end not
obtained, directly or indirectly, froa Seller*

Section 11.05 covflMinQ Law. This Agreement ahall be
governed by and eonatrued in accordance with the internal lawa of
the State of California.

Section 11. 06 eouMt»*payfc«. This Agreement may be
executed in any number of counterparts, each of which ahall be
deemed an original but all of which together ahall constitute a
single instrument,

IN WITNESS MBBUBOP, the parties have cauaad the execution
of this Agreement aa of the date first above written.

DNITID STATM RAIL ISRVTCZfl, a
division Of UNITED STATES LEASIN0

. INTERNATIONAL, INC,

Itat

SOUTHERN ILLINOIS BtlLCAK COMPANY

By*

Itai
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Stats of California

county of Ban rranciaco )

day of.
publj

, before »a, the
fltate, peraonally<and for eaid

. known to ae to be the
~oT~United States Rail services, a diviaion of

United states teaain? international, Inc., a Delaware corporation
that axeouted tha within instrument and Known to ae to be the
person who executed tha within instrument on behalf' of eaid
corporation, and acknowledged to me that such corporation executed
the sane.

WITNESS ay hand and official seal,

Notary Public

My conmiaaion Expirac!(

stata of Xllinoia

county of
•0.

on thia
undar signed,

day of
Public

19»2, ixifora »*, tha
or said Stata, paraonally

Xnown to aa to fee tha
of southern Illinoia Railcar Company, a

corporation that exacutad tha within in»trum«nt and
:o ba the pareon who axacutad tha within instrument on

bahalf of said . corporation, and acknowledged to &* that such
corporation exeoutad tha fi&me.

WITN868 ny band and official aaal.

t SEAL 3

"OFFICIAL
A. r

Notary Public

wv Expires: JT/
TOTAL PAGE.005 **
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the »Agr««ment"), dated
July 31, 1992, is made by and between UNITED STATES RAIL SERVICES,
a division of UNITED STATES LEASING INTERNATIONAL, INC., a Delaware
corporation ("Sailor") and the SOUTHERN ILLINOIS RAILCAR COMPANY an
Illinois corporation ("Buyer*1).

• .• • . •
WMWEflSETtf

WHEREAS, Seller desires to sell to Buyer, and Buyer
desires to purchase from Seller, certain assets of Seller,
including, without limitation, 42 70-ton airslide railcan, upon
the terns and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and the
mutual covenants and agreements hereinafter set forth and for other
valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree .as follows:

ARTXCL9 Z.

DEFINITIONS

As used herein the following terms shall, unless the
context clearly indicates otherwise, have the following meanings:

Section 1.01 »AAR" shall mean the Association of
American Railroads. •

Section 1.02 "AAR Certified*! of flalft" shall mean AAR
Form 68-C-5-1, Record of Certification of Other than New Cars Sold
for Use in Interchange Service substantially in the form of Exhibit
A attached hereto and made a part hereof.

Section 1.03 "ABBiemaent" shall mean the Assignment of
Railcar Leases and Related Rights substantially in the form of
Exhibit B attached hereto and made a part hereof.

07/20/92
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Section 1.04 "Bill of sala" shall mean the Bill of Sals
substantially in th« fora of Exhibit C attached hereto and made a
part hereof.

Section 1.05 "Hueineaa Dav" shall mean Monday through
Friday except federal and California holiday*.

Section 1.06 "CiaaiTny* shall have the meaning set forth
in Section 2.02 hereof.

Section 1.07 "Cloning Data" shall have the meaning set
forth in Section 2.02 hereof.

Section 1.08 "Code" shall mean the Federal Internal
Revenue Code of 1986, as amended.

section 1.09 "conditions to cioBJng* shall mean the
conditions precedent to the obligations of Buyer and Seller
hereunder pursuant to Articles VI and VIZI respectively.

Section l.io MI££" shall mean the Interstate Commerce
Commission.

Section 1.11 "Leasehold Tntareafca" shall have the
meaning set forth in Section 2.06 hereof.

Section 1.12 "igfiju" shall mean the sole lease agreement
with respect to the use of certain of the Railoars under which
Seller is the lessor, together with all riders, amendments ,
additions , addenda or modifications thereto, a copy of which has
been delivered to Buyer. Buyer acknowledges that the term of the
Lease has expired and there may be remaining obligations of the
lessee under the Lease ("Lessee") with respect to the cleaning of
the Railcars subject to the Lease. Buyer hereby accepts the Lease
subject to and with full knowledge of such unsatisfied cleaning
obligations.

- 2 -
0«*93.d0e
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Section 1.13 "Purchase Price" shall hava the meaning set
forth in Section 3.01 hereof.

Section 1.14 "Purchased property" ahaii mean (a) the
Railcare, (b) all right, title and interest of Seller in and to the
Lease, including the rights, powers, privileges and benefits of
seller ae lessor, if any, thereunder with respect to the Railcars,
and (o) the Records.

Section 1.15 "Bailcara" shall mean the Railcars, listed
and described on Schedule 1*15 attached hereto and made a part
hereof, and all attachments, appurtenances and modifications
thereto in which Seller has an interest.

Section 1.16 "Records" shall mean all drawings,
maintenance records and other documents or records (including, but
not limited to, all UMLER records) that are in the possession of
the Seller relating to ths Railcars and the Lease.

section 1.17 "EMtEB" shall mean that certain industry-
wide record system known as the universal Machine Language
Equipment Register.

ARTICLE ZZ.
AMP BULB OP THB PRCHASED

Section 2.01 Purchase and flala. Subject to the terms
and conditions herein set forth, Seller shall convey, sell, trans-
fer and assign to Buyer, and Buyer shall purchase and acquire froa
seller, at the Closing, ths Railcars, the Lease and the Records.

section 2.02 closing. The consummation of the
transactions contemplated hereby (the "Closing" } shall take place
on the later to occur of (i) July 31, 1992, or (ii) the date when
the last of the Conditions to Closing has been satisfied or
otherwise waived in writing (the later of (i) or (ii) to occur

- 3 -
07/20/92
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being hereinafter referred to as the "Closing Data11) , subject to
extension aa provided in Sections 6.03 and 7.03 hereof, subject to
termination or extension as hereinafter provided, the Closing shall
be eff active, and possession and control of the Purchased Property
shall be delivered to, and risk of loss shall be assumed by, Buyer
as of the closing Date.

Section 2.03 Deliveries on or before Clonin Purtha

(a) On or before the ; Closing, Seller shall deliver to
Buyer all of the agreements, documents and other information
described in the Sections 1.02, 1.03, 1.04, 1.12 and 1.16.

(b) On or before the closing, Buyer shall deliver to
Sellerx

(i) the Purchase Price;
(ii) all of the agreements, documents and other

information described in Section 1.03.

Section 2.04 Allocation at consideration. The Purchase
Price shall be allocated one hundred percent to the Railcars and
none to the goodwill or value as a going concern of Seller*

Section 2*05 Caata and ExpanMq. Except as Otherwise
expressly provided in this Agreement, each of Buyer and Seller
shall bear the costs and expenses , including professional fees and
costs, incurred by it in connection with the transactions contem-
plated herein. All use taxes (including ad valorem taxes) applic-
able to the Purchased Property arising in connection with the use
thereof on or before the Closing Date shall be payable by Seller
and all such taxes arising thereafter shall be payable by Buyer.

Section 2.06 inspection of Raiieara. Buyer has had the
right and full opportunity to inspect each Jtailcar and maintenance
records and other information relating to the use, maintenance and
operation of the Railcars, including any notices, claims or reports
made by any lessee, governmental or regulatory authority, insurance

- 4 -B«r*93.dM
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carrier or other entity with respect thereto, to it* satisfaction
prior to th* Closing.

section 2.07 Remarking at ê rp. Sailor will use its
beet efforts and assist Buyer in locating and making the Railoara
available for remarking. Commencing ninety (90) days after the
Closing, Buyer shall pay Seller fifty cants ($0.50) per day for
each Railoar which bears Seller's mark; provided, that auch charge
shall not commence with respect to any Railcar until such time that
Seller specifies to Buyer the location of such Railcar and such
Railoar is actually made available to Buyer for the purpose of
remarking. Buyer will provide Seller with a report as of July 31,
1992 and every month-end thereafter specifying which Railcars have
been remarked and which remain to be remarked until all the
Railcars have been remarked.

ARTICLS III.

PURCHASE PRICE AMP PROBATIONS

Section 3.01 Purqfta,fle Price. in consideration of the
sale, transfer and assignment of the Purchased Property hereunder,
Buyer shall pay to Seller the sum of $109,200 (the "Purchase
Price"), subject to the adjustments provided in Section 3.03. In
the event any Railcar is damaged beyond economic repair prior to
the Closing in accordance with the rules of the AAR, then such
Railcar shall be excluded from the purchase and sale contemplated
hereby and the Purchase Price reduced by $2, 600 per Railcar so
destroyed.

Section 3.02 Banner o-f Payment. On the Closing Date,
Buyer shall pay to Seller by wire transfer of immediately available
funds to the account of United States Leasing International, Inc.,
at Citibank New York, ABA No. 0210000089, Account Number 4052-9099.

• - 3 -
BtM93.doc or/20/92
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Section 3.03 Proratiemfl. All revenues or other amounts
earned or accruing and all costs and expenses incurred against the
interest of the Seller of the Railcars shall be for the account of
Seller up to and including the Closing Date and thereafter for the
account of Buyer regardless of when the payments with respect to
such revenues or other amounts which have been earned or accrued
are made and received or when the invoices with respect to such
costs and expenses are issued and received; provided, however,
Seller shall have no liability with respect to the cleaning
obligations relating to the Railcars subject to the Lease.

ARTICLE XV.

ftBPKESENTATIOKS . ttARHANTTBfi. AND gQVBNANTS OF flttT.T.TTP

Seller represents , warrants and covenants to Buyer as
follows:

Section 4.01 pue QyqanigattQn. Seller is a corporation
duly organized and validly existing under the lavs of the State of
Delaware.

Section 4.02 Title -to -fcha Rail ear a. Seller has good,
valid and marketable title to the Railcars, free and clear of all
liens, security interests and encumbrances of any kind whatsoever
except for the Leasehold Interests,

Section 4.03 Delivery, of Leaqe,. Seller has delivered to
Buyer a true and complete copy of the 'Lease.

Section 4 . 04 Authorization of Agreement. Seller has
full power and authority to execute and perform this Agreement in
accordance with its terms, including, without limitation, the
complete and unrestricted power and the unqualified right to sell,
transfer, assign and deliver to Buyer good, valid and marketable
title to the Railcars. This Agreement constitutes a valid and
binding obligation of Seller, enforceable in accordance with its
terms. The execution, delivery and performance of this Agreement

- 6 -
oe 07/20/W
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by Seller and all transactions contemplated hereby have been duly
authorized. Except as set forth in Article VIII hereof, and the
AAR certificate of Sale, all of which will be delivered to Buyer at
Closing for filing, no consent, approval, authorization or order
of, or declaration, filing or registration with, any court or
governmental or regulatory agency is or will be required in
connection with the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby in accordance
with the terns of this Agreement.

Section 4105 Compliancy with Qblierationg. Neither the
execution and delivery of this Agreement nor the consummation of
the transactions contemplated hereby will (a) conflict with or
constitute a breach or result in a violation of any of the terms
and provisions of the articles of incorporation or bylaws of
Seller, (b) conflict with or constitute a breach of or constitute
a default under or an event which, with or without notice or lapse
of tine or both, would be a breach of or default under or give rise
to any right of termination or acceleration under, any agreement or
instrument or undertaking to which Seller is a party or by which
any of the Purchased Property is bound, (c) constitute a violation
of any law, regulation, judgment, order or decree applicable to
Seller, (d) result in the creation or imposition of any lien upon
any of the Purchased Property, (e) permit any party to terminate
any agreement relating to the Purchased Property, or (f) require
any consent, approval, authorization, order, license or permit from
any person having authority over Seller.

i

Section 4.06 Broker'* or Finder's Paaa. Seller has not
agreed or entered into any understanding to pay any person directly
or indirectly, any broker or finder fee in connection with the sale
and purchase of the purchased Property.

Section 4.07 Taxaa- Seller has paid all of its taxes
that in any way relate to Seller's use, ownership or maintenance of
the Railcars and its obligations under the Lease.

- 7 -
S«rvt93.don 07/20/92
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Section 4.08 Obligatj.ona of Sal lay Ptader r̂ aaê . Sailer
has performed in full under the Lease , is not in breach of any
covenant, obligation, duty or condition to be performed or observed
by it under euoh Lease, is not in default thereunder, and seller
ha* not received any written notice or claim by any leeeee or other
entity of any dispute under the Lease.

Section 4.09 Obliaafrj.pTia of l̂ asees Under li«aaq. The
Lessee under the Lease has not yet performed in full under such
Lease, due to outstanding obligations to clean the Railcars subject
to such Lease. The term of the Lease has expired and no further
rent payments are due under the Lease.

Section 4.10 UfttLER jnfQCTHation. The information
contained in the UMtER records delivered to Buyer prior to Closing
is to Seller's knowledge complete, correct and accurate. Seller
shall promptly upon Buyer's request therefor, furnish Buyer with
original purchase invoices, subsequent capitalised costs
documentation, or other statements, documentation or reports that
Buyer may require to substantiate the accuracy of the information
contained in the CKLER. records to the extent that Seller maintains
such records in the ordinary course of its business.

section 4.11 Litigation. There is no suit, action or
litigation, administrative, arbitration or other proceeding or
governmental or regulatory investigation pending or threatened
against Seller that in any way relates to any of the Purchased
Property except as set forth on Schedule 4.11 hereto.

Section 4.12 Suryival of Sflllar'a BaprMflnjsatiiQM and
warrant ids, seller *s representations and warranties herein shall
survive Closing.

- 8 -oenWS.doc
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ARTICLE V.

REPRESENTATIONS. WARRANTERS AND COVENANTS QV

Buyer represents, warrants and covenants to Seller as
follows:

Section 5.01 Qrefanigationand Good Standing. Buyer is
a corporation duly organised, validly existing and in good standing
under the lavs of the State of Illinois.

• .
section 5.02 Authorisation of Ao-reamant. Buyer ha* full

power and authority to execute and perform this Agreement in
accordance with its terms. This agreement constitutes a valid and
binding obligation of Buyer, enforceable in accordance with its
terms. The execution, delivery and performance of this Agreement
by Buyer and all transactions contemplated hereby have been duly
authorized. No consent, approval, authorization or order.of, or
declaration, filing or registration with, any court or governmental
or regulatory agency is or will be required in connection with the
execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby in accordance with the terms of
this Agreement.

Section 5.03 Complianga with Ob^Jqationa. Neither the
execution and delivery of this Agreement nor the consummation of
the transaction contemplated hereby will (a) conflict with or
constitute a breach or violation of any of the terms and provisions
of the articles of incorporation or bylaws of Buyer, (b) conflict
with or constitute a breach of or constitute a default under or an
event which, with or without notice or lapse of time or both, would
be a breach of or default under or give rise to any right of
termination or acceleration under, any agreement or instrument or
undertaking to which Buyer is a party or by which any of its
property is bound, (o) constitute a violation of any law,
regulation, judgment, order or decree applicable to Buyer, or (d)
require any consent, approval, authorization, order, license or
permit from any person.

- 9 -
D«M93.doe
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Section 5.04 Byojegp-'a or Finger'a P«̂ fl. Buyer has not
agreed or entered into any understanding to pay any person directly
or indirectly, any broker or finder fee in connection with the sale
and purchase of the Purchased Property.

Section 5.05 Suyvjval of Buyer'a Rapreaen-fcationfl and
warrantiea. Buyer's representations and warranties herein shall
survive Closing.

JUtTICLB VI.

CONDITIONS PRECEDENT OP BtTYER

The obligations of Buyer hereunder are subject to the
following conditions:

Section 6.01 Representations anfl Warranties Tinia ate
closing. The representations and warranties of Seller to Buyer
herein or pursuant hereto shall be true and correct at and as of
the Closing Date as though such representations and warranties were
made at and as of such date except as otherwise expressly
contemplated herein.

Section 6.02 Seller's Compliance with Agreement. Seller
shall have performed and complied with all agreements and
conditions required by this Agreement to be performed or complied
with it prior to or at Closing, including, without limitation, the
provisions of section 2.03(a).

• - i

Section 6.03 Tnjungt;j}.on. on the closing Date, there
shall be no injunction, writ, preliminary restraining order or any
order of any nature (collectively, the "Order") issued or
threatened by a court of competent jurisdiction against Seller
directing that the transactions provided for herein or any of them
not be consummated as contemplated herein; provided, however, that
upon issuance or threat of any such Order at any time on or before
the Closing Date, Seller may delay the Closing Date for up to
twenty-five (25) calendar days by written notice thereof to Buyer,

• - 10 -
M 07/20/92
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but in no went later than August 31, 1992. During the period of
such delay, seller shall uae ita beet efforts to have euch Order
lifted, dismissed or otherwise removed to permit the Cloning to
occur. Any delay in the Closing pursuant to the foregoing shall
not constitute a breach or default hereunder by Seller.

Section 6.04 Approvaig. The consents, approvals or
authorizations of, and the declarations, filings and registrations
with, any governmental or regulatory authority required to be
obtained or made in connection with the execution and delivery of
this Agreement and the consummation of the transactions contem-
plated hereby, shall have been obtained or made in all material
respects except with respect to the AAR certificate of Sale which
shall have been delivered to Buyer at Closing for filing.

ARTICLB VIZ.

CONDITIONS PRECBPBNT OP fiBLLER

The obligations of seller hereunder are subject to the
following conditions:

Section 7,01 papr«B*ntat,ionB and Warfantigp Tnia at
closing. The representations and warranties of Buyer to Seller
herein or pursuant hereto shall be true and correct at and as of
the Closing Date as though such representations and warranties were
made at and as of such date except as otherwise expressly contem-
plated herein.

: •: i

Section 7.02 Buver'a Compliance with Aaraemanj;. Buyer
shall have performed and complied with all agreements and condi-
tions reguired by this Agreement to be performed or complied with
by it prior to or at the closing including, without limitation, the
provisions of section 2.03(b).

Section 7.03 TrHunctien.. on the Closing Date, there
shall be no injunction, writ, preliminary restraining order or any
order of any nature (collectively, the "order") issued or

. . - 11 -
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threatened by a court of competent jurisdiction against Buyer
directing that the transactions provided for herein or any of them
not be consummated as contemplated herein; provided, however, that
upon issuance or threat of any such Order at any time on or before
the Closing Date> Buyer may delay the Closing Date for up to
twenty-five (25) calendar days by written notice thereof to Seller,
but in no event later than August 31, 1992. During the period of
such delay, Buyer Shall use its best efforts to have such Order
lifted, dismissed or otherwise removed to permit the closing to
ooour. Any delay in the Closing pursuant to the foregoing shall
not constitute a breach or default hereunder by Buyer.

Section 7.04 Approvals. The consents, approvals or
authorizations of, and the declarations, filings and registrations
with, any governmental or regulatory authority required to be
obtained or made in connection with the execution and delivery of
this Agreement and the consummation of the transactions contem-
plated hereby, shall have been obtained or made in all material
respects except with respect to the AAR Certificate of Sale which
shall have been delivered to Buyer at closing for filing.

ARTICLE VIII.

APPROVALS AMP CONSENTS

Section 8.01 AAR CBrtifioat* of Sale, upon execution
hereof, Buyer and Seller shall take such actions as may be
reasonably necessary to prepare the AAR Certificate of sale which
shall be filed by Buyer with the AAR upon Closing.

ARTICLE IX.

Seller shall indemnify, defend and hold harmless Buyer
from and against any and all claims, liabilities, losses, damages,
costs and expenses (including attorneys' fees and costs) caused by,
resulting from, or arising out of or in connection with (1) events
occurring before the Closing with respect to the Railcars,

'"';._ - - 12 -
g«*93.doo 07/20/92
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including but not limited to, claims assorted against Buyer that in
any way relate to or arise out of Seller's possession, ownership,
leasing, operation, use or maintenance of any Railcar or other
Purchased Property prior to the closing; provided, however, that
the foregoing indemnity shall not apply to any liabilities arising
out of the Lease and (2) the untruth, inaccuracy or breach of any
representations, warranties, covenants or agreements of Seller
contained herein, in the Bill of Sale, or in the Assignment. The
obligations under this Article IX shall survive the closing.

Buyer shall indemnify, defend and hold harmless Seller
from and against any and all claims, liabilities, losses, damages,
costs and expenses (including attorneys1 fees and costs) caused by,
resulting from, or arising out of or in connection with (Ij events
occurring prior to the Closing with respect to each Railcar and any
other Purchased Property to the extent arising out of Buyer's
actions and all events occurring on or after the closing with
respect to each Railcar and any other Purchased Property; such
indemnity obligations including but not limited to, claims asserted
against Seller that in any way relate to or arise out of the
possession, ownership, leasing, operation, use or maintenance of
any Railcar or other Purchased Property on or after the Closing,
and (2) the untruth, inaccuracy or breach of any representations,
warranties, covenants or agreements of Buyer contained herein, in
the Bill of Sale, or in any other document described in the
Schedule of Documents or contemplated hereby or thereby• The
obligations under this Article XX shall survive the Closing.t

ARTICLE X.

EXCLUSION OF WARRANTIES

except as to title to the Railcars and as otherwise
provided in Article IV hereof, seller makes no warranties,
expressed or Implied, including, without limitation, NO WARRANTIES
OF MERCHANT, ABTT.ITY AND NO WARRANTIES OF PTTMCaS FOR A PARTICULAR

PURPOSE, CONCERN^NC AMY Of THE PURgflfrgED PROPERTY AND flUYER AGREES

TO TAKE ALL OF THg PURCHASED PROPERTY AS IS. WHERg IS. BUYER HERE-

- 13 -
Stn4n.doc 07/20/92
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BY EXPRESSLY WAIVES ̂ NY Ayp KLlf CÎ IMS AND DEMANDS FOR LOS 8 Oft PRO-

FITS OR MWRH ALLEGED CONSEQUENTIAL DAMAGES.

Buyer acknowledges that it haa been given access to the
Railcars and ia purchasing such Railoara Bolaly in reliance on ita
own investigations and inspection*, if any, and not in reliance on
any representation or warranty of Seller/ oral or written, except
as set forth in this Agreement.

ARTICLE ZZ.

MI SCRLI

Section 11.01 Moticgg. All notices and communications
hereunder shall be in writing and shall toe deemed to have been duly
given upon delivery, if delivered in person or by any expedited
delivery service which provides proof of delivery, or three (3)
calendar days following deposit in the united states mail by
certified mail, postage prepaid, return receipt requested:

a) To seller: United States Rail Services
615 Battery street, 3rd Floor
San Francisco, California 94 ill
Attni President

b) To Buyer: Southern Illinois Xtailcar Company
120 West Market street
Post Office BOX 288
Troy, Illinois 62294

or to such other address or to such other person as any of the
foregoing shall have last designated by written notice pursuant to
this Section 11.01.

Section 11.02 Entire Agreement. This Agreement
supersedes all prior negotiations and understandings of the parties
hereto, and contains the entire agreement between the parties
hereto with respect to the transactions contemplated herein. No
representation, promise, inducement or statement or Intention
relating to the transactions contemplated by this Agreement has
been made by any party which ia not set forth in thia Agreement or
in any schedule, exhibit, document, instrument or statement

- 14 - '•_.•'. •
••n499.doc OT/W/W
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attached hereto or delivered in accordance herewith. This
Agreement shall not be modified or amended except by an instrument
in writing signed by or on behalf of the Parties hereto.

Section 11.03 Termination. Thifi Agreement may be
terminated and the transactions contemplated hereby abandoned:

(a) By the written mutual consent of both Buyer and
Seller;

(b) Upon giving' of written notice by either Buyer or
Seller at any time after the Closing Date if the Closing has
not then occurred;

(c) By Buyer if, prior to closing, there has been a
material inaccuracy in any representations and warranties of
Seller.to Buyer hereunder or pursuant hereto or if, prior to
closing, there has been a failure on the part of Seller to
comply with or perform its agreements, covenants or
obligations hereunder in any material respect and such
noncompliance or non-performance shall not have been cured by
Seller or waived in writing by Buyer on or before the Closing
Date; or

(d) By Seller if, prior to Closing, there has been a
material inaccuracy in any representations and warranties of
Buyer to Seller hereunder or pursuant hereto or if, prior to
Closing, there has been any failure on the part of Buyer to
comply with or perform its agreements, covenants or
obligations hereunder in any material respect and such
noncompliance or non-performance shall not have been cured by
Buyer or waived in writing by Seller on or before the Closing
Date,

Any such termination in accordance with the foregoing
provisions shall be effective upon written notice thereof by Buyer
or Seller, as applicable, to the other party hereto. Notwith-
standing any termination of this Agreement, the provisions of this
Section 11.03 and Section 11.04 hereof shall survive such
termination and continue to be binding upon the parties hereto.

- 15 -
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Section 11.04 eâ f <d«nfei,f i fay. Buy*]; ahall fceep in
confidence And shall net disclose or use any writtan or unwritten
confidential information of or concerning Seller or the puroaaeed
Property which inf ormation has been provided o* communicated toy
Seller to Buyer and identified by Seller ee being confidential/
prior to the Cloning except aa compelled by legal prooeae or aa ia
raaaonably neoeaaary to effect the transaction* contoaplated
hereby, provided that the paraon to whoa auoh peraitted diaolooura
ia made shall be notified of the obligation of atriot oonfi-
dentiality hereunder. The obligation of confidentiality herouwdor
ahall not apply to (i) any information in the public domain or
which; becomes known to the public generally not *a a raauit of a
breach hereof or (ii) information in the poseeaaion of Buyer under
no obligation of aaoreoy at the time of ita diaclovure and not
obtained, diractly or indirectly/ frma seller*

Section 11.05 covflMin? L*W. This Agreement shall ba
governed by and construed in aooordanoe with the internal laws of
the State of California.

Section 11.06 eminteaypaffca. Thia Agreement may be
executed in any mmber of oeunterparta, each of which ahall ba
deemed an original but all of which together ahall oonatitute a
single instrument ,

IN WITNESS WHUUCOy, the parties hava cauaad the execution
of this Agreement aa of the date first above written.

ONITBD 8TA!PWJ RAIL SKRVTCSfl, a
divieion Of X7HXTBD 8TATZS LIA5ZK9
XHTSRXATXOXAL, ZKC.

Itej

SOUTBKMV ILLINOIS R&XICA* COMPAKY

Bv:

Ita;
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P. 06

P. 83

State of California

county of Ban Francisco )
•a.

(4on thia n _ day of
Notary. publ

ov
<end for

1902, before *a, th»
eaid State, personally
. known to IM to be the
Sorvicea, a diviaion or..„ , or Unitod Stat>»

United stAtee Laaain̂  international, Inc., a D«lavor« corporation
than oxooutad taa vithin in»tru»ont and Xnovn to m« to be tha
pwraon who axacutad tha vithin invtrunant on behalf ' of a»id
corporation, and acknovladgad to n« that aueh corporation executed
tha Baae.

WITNESS lay hand and official seal,

Kotary

Ky coa«ia«ion

Btatt of Illinois

County of
00.

On thip £& day of A
undorsigned, C Notaaw Public

r 1992, before «a, the
•aid State, partonally

/t*JL y&AA#-»*- ' Known to «e to be tha
of aoutham liiinoia Hailcar company,

corporation that executed the vithin inntruuent and
;o be the peraon who executed tha vithin instrument on

bahalf or said, corporation, and acknowledged to a* that such
corporation executed the name.

WXTttBS ny hand and official eaal.

UV

<(2
notary Public

MV commission Expirest
** TOTftL PAGE.005 **
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SCHEDULE 1.15

UMLER
CURRENT
MARK

1 RUSX
2 RU6X
a RUSX
4 RUBX
5 RU8X
6 RU8X
7 AU3X
B RUSX
9 RUSX

10 RUSX
11 RUSX
12 RUSX
13 RUSX
14 RUSX
15 RUSX
16 RUSX
17 RUSX
18 RUSX
19 RUSX
20 RUSX
21 RUSX
22 RUSX
23 RUSX
24 RUSX
25 RUSX
26 RUSX
27 RUSX
28 RUSX
29 RUSX
30 RUSX
31 RUSX
32 RUSX
33 RUSX
34 RUSX
35 RUSX
36 RUSX
37 RUSX
38 RUSX
39 RUSX
40 RUSX
41 RUSX
42 RUSX

CARNO

8301
8302
9303
9304
9305
9306
9307
9303
9309
9310
9311
9313
9314
9315
9316
9317
9318
9319
9321
9322
9323
9324
9325
9328
932B
9329
9330
9331
9332
9333
9334
9335
9338
9338
9339
9340
9341
9342
9343
9344
9345
9349

CPTY

2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,000
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600

LEDGER
VALUE

$14,279
$14,279
914,279
814,279
814,279
914,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,278
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279

BLTUT

07/68
07/66
01/66
07/68
01/69
07/68
07/68
01/68
01/66
07/68
07/68
07/88
07/66
07/68
01/68
07/68
01/68
07/68
01/66
07/68
07/68
07/68
01/68
07/68
07/68
07/68
07/66
01/68
07/68
01/68
07/68
07/68
01/68
01/68
07/68
07/68
07/68
07/68
01/68
07/68
07/68
07/68

MFQ

GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
.GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN

MLG
RATE

0,218
0.218
0.216
0.210
0.218
0.218
0.218
0.218
0.218
0.216
0.216
0.216
0.218
0.218
0.216
0,218
0.218
0.216
0,218
0,216
0,216
0.218
0.216
0.218
0.216
0.218
0.218
0.218
0.218
0.218
0.218
0.218
0,218
0.218
0.218
0.218
0.218
0.218
0.218
0.218
0.218
0.21B

FORMER
LESSEE

800 UNG
BOO LINE
SOOUNE
800 LINE
800 LINE
30OUNE
SOOUNE
SOOUNE
RAIL LEASE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
RAIL LEASE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
800 LINE
RAIL LEASE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
RAIL LEASE
800 LINE
800 UNE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
RAIL LEASE
SOOUNE
SOOUNE
SOOUNE
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. ' EXHIBIT A

Form B8M3-S-1
ASSOCIATION OF AMERICAN RAILROADS

OPERATIONS AND MAINTENANCE DEPARTMENT
AAH Record of Certification of Other than New Cars

Sold for Use in Interchange Service

(1) Nane of Seller U 5. Rail Services
(2) Nane of Buyer Souther̂  iliinoig * Railcar

or Individual
(3) Date of Sale ___

(4) New Unit Marie and Number(9) ^ _ , .
(KM Itportlnj Hvk>

(5) Previous Reporting Mark

AAR Car
C&r Mark/a^ ft Noa. fSb^Data Built Naw fSo)D«fca Hahullt (5A)Tvr>* Coda

RUSX 9301-9346 01/68 - 07/68 C311
(See attached listing
by car)

In accordance with Rule 88/ Section C.2,b. (1) of the Office Manual/ the
above unit (a), have no basic structural weakness or damage which would cause
an unsafe operating condition and currently neet all interchange
requirements.

The above ctatement Le certified correct by both the seller and the buyer.

For fî iiâ /X̂  fSSZe/- Date

For Buyer f <+*-â  r -*•«* r^c^.A^ t Date
(N«M and ritlt)

Telephone Number • .. •: '•' • '.

Approved By ,• Approved By
Mechanical J5iviflion euatomag Sarvioe Divlaion

TWO (2) eoplM of thU form, «(th ehwk «twh«d, n4t bt eonpt«t«d and M(ttd to th« Pfrootar-iulw and tratptetlen,
Dlvlilon, AHoelitlon of Amrlttn Mllro^a, SO F Itrwt, MW, WMhlnjtoo, DC Z0001-15M.

44
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SCHEDULE 1.15

Current
Mark Car Number BH. Date AAR Car Type Code

RUSX 9301 07/68 C311
RUSX 9302 07/68 C311
RUSX 9303 01/68 C311
RUSX 9304 07/68 C311
RUSX 9305 01/68 C311
RUSX 9306 07/68 C311
RUSX 9307 07/68 ' C311
RUSX 9308 01/68 C311
RUSX 9309 01/68 C311
RUSX 9310 07/68 C311
RUSX 9311 07/68 C311
RUSX 9313 07/68 C311
RUSX 9314 07/68 C311
RUSX 9315 07/68 C311
RUSX 9316 01/68 C311
RUSX 9317 07/68 C311
RUSX 9318 01/68 C311
RUSX 9319 07/68 C311
RUSX 9321 01/68 C311
RUSX 9322 07/68 C311
RUSX • 9323 07/68 C311
RUSX 9324 07/68 C311
RUSX 9325 01/68 C311
RUSX 9326 07/68 C311
RUSX 9328 07/68 C311
RUSX 9329 07/68 C311
RUSX 9330 07/68 C311
RUSX 9331 01/68 C311
RUSX 9332 07/68 C311
RUSX 9333 01/68 C311
RUSX 9334 , 07/68 C311
RUSX 9335 07/68 , C311
RUSX 9336 01/68 C311
RUSX 9338 01/68 C311
RUSX 9339 07/68 C311
RUSX 9340 07/68 C311
RUSX 9341 07/68 C311
RUSX 9342 07/68 C311
RUSX 9343 01/68 C311
RUSX 9344 07/68 C311
RUSX 9345 07/68 C311
RUSX 9346 07/68 C311
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Exhibit B
mm AaBtnn»Tioif

This Assignment and Assumption Agreement (the "Assignment
and Assumption Agreement") IB made this 31st day of July/ 1992, by
and between UNITED STATES HAIL SERVICES, a division of UNITED
STATES LEASING INTERNATIONAL, INC., a Delaware corporation
("Assignor") and SOUTHERN ILLINOIS RAILCAR COMPANY, an Illinois
corporation (» Assignee "). (All capitalised terms used and not
otherwise defined in this Assignment and Assumption Agreement shall
have the meanings ascribed to them in the "Purchase Agreement11 , as
hereinafter defined.)

WHEREAS, Assignor and Assignee are parties to an Asset
Purchase Agreement dated as of July 31, 1992 (the "Purchase
Agreement*1) , pursuant to which Assignee is purchasing, among other
things, certain railcars (the "Ra Hears") and the Lease (as defined
below) ; and

WHEREAS, the Railcars are subject to a lease agreement,
the term of which has expired but pursuant to which there may
remain some unsatisfied cleaning obligations on the part of the
Lessee (the "Lease") ;

NOW, THEREFORE, for and in consideration of the premises
and the mutual covenants contained herein, Assignor and Assignee
agree as follows:

1. Effective as of the closing Date and subject to the
other terms and conditions set forth in the Purchase Agreement,
Assignor hereby assigns, sells, and transfers to Assignee: (a) the
Lease that relates to the Railoara sold by Assignor, without
recourse except to the extent that Assignor has breached any of the
provisions of the Purchase Agreement or any of the representations
made in the Purchase Agreement were inaccurate or incorrect when
made, (b) all right, title and Interest of Assignor as lessor under
the Lease insofar as the Lease relates to any of the Railcars sold
by Assignor, without recourse except to the extent that Assignor
breached any of the provisions of the Purchase Agreement or any of
the representations made in the Purchase Agreement were inaccurate
or incorrect when made, and (c) all of Assignor's right to receive
and collect all other payments with respect to the Railcars from
and after the Closing Date under the terms of the Lease.

2. Assignee hereby assumes the obligations of lessor
under the Lease from and after the closing Date insofar as the
Lease relates to any of the Railcars. Assignee does not assume any
obligations of lessor that were to be performed by Assignor prior
to the Closing Date but that were not performed by Assignor prior
to the Closing Date.
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3. Assignor aha.ll indemnify, defend and hold harmless
Assignee from and against all claims, liabilities, losses, damages,
costs and expenses (including attorneys* fees and costs) caused toy,
resulting from, or arising out of or in connection with the acts of
Assignor occurring before the Closing Date with respect to the
Railcars and the Lease. Nothing herein shall limit the indemnities
set forth in the Purchase Agreement.

4. Assignee shall indemnify, defend and hold harmless
Assignor from and against all claims, liabilities, losses, damages,
costs and expenses (including attorneys' fees and costs) caused by,
resulting from, or arising out of or in connection with events
occurring prior to the Closing Date with respect to the acts of
Assignee and all events on or after the Closing Date with respect
to the Railcars and the Lease.' Nothing herein shall limit the
indemnities set forth in the Purchase Agreement*

5. in the event that the lessee under the Lease raises
an issue which requires joint action by the parties hereto, the
parties shall in good faith mutually address such issue to the end
of solving such problem.

6. No failure to exercise and no delay in exercising on
the part of any Assignor or Assignee, any right, power or privilege
hereunder shall operate as a waiver hereof, nor shall any single or
partial exercise of any right, power or privilege preclude any
other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided
are cumulative and not exclusive of any rights or remedies provided
by law.

7. This Assignment and Assumption Agreement shall be
governed by and construed in accordance with the internal laws of
the State of California.

B. This Assignment and Assumption Agreement shall be
binding upon and inure to the benefit of the parties and their
respective successors and assigns.

9. The invalidity or unenforceability of any part of
this Assignment and Assumption Agreement shall not invalidate or
render unenforceable any other provisions hereof.

10. Nothing in this Assignment and Assumption Agreement
is intended to limit any of the provisions of the Purchase Agree-
ment or any of the obligations of Assignor and/or Assignee set
forth in the Purchase Agreement*

11. Amendments to this Assignment and Assumption
Agreement may be made only by an instrument or instruments in
writing signed by Assignor and Assignee.

- a -
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12. The prevailing party in any dispute hereunder ahall
bo entitled to recover all of its coats and expenses incurred in
enforcing its rights hereunder, including, without limitation, any
and all court costs and expanses and reasonable attorney's fees.

IN WITNESS WHEREOF, Assignor and Assignee have executed
and delivered this Assignment and Assumption Agreement on the day
and year first above written.

Assignor:
UNITED STATES RAIL SERVICES, a
division of UNITED STATES LEASING
INTERNATIONAL, INC.

By:

Itst

Assignee:
SOUTHERN ILLINOIS RAILCAH COMPANY

BV.

Its: i^ * i±'-$>f* T"

- 3 -
BmtVSa.doc/3 07/22/92
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Exhibit c
HTT.I.

THIS BILL OF SALE ("Bill of Sals") ia aade as Of this
3 1st day of July, 1992, by UNITED STATES RAIL SERVICES, a division
of UNITED STATES LEASING INTERNATIONAL, INC. , a Delaware
corporation ("Sailer") and in favor of tho SOUTHERN ILLINOIS
RAllfCAR COMPANY, an Illinois corporation ("Buyar") .

Racitala

A. Sailor has agreed to sell to Buyer and Buyer has
agreed to purchase from Seller forty-two (42) 70-ton alrslide
railcars, nore particularly described in Exhibit A attached hereto
(the "Cara").

B. For good and valuable consideration, the adequacy
and receipt of which is hereby acknowledged by Seller, Seller
desires to deliver this Bill of. Sale for the purpose of effecting
such purchase and sale. '

SELLER AGREES AS FOLLOWS:

1. sale of eara. in consideration of the receipt of
the sun of one dollar (91.00) , in hand paid, and for other good and
valuable conaidaration and upon and subject to the terms of the
Asset Purchase Agreement between Buyer and Seller dated July 31,
1992, (the "Agreement"), seller hereby bargains, sells, conveys,
assigns, transfers and sets over to Buyer and its successors and
assigns to its and their own use and behalf forever, the Cars.

2. Warranty of owner ship. Seller hereby represents,
warrants and covenants to Buyer that Seller is the lawful owner of
the Cars, that Seller has good, valid and marketable title to the
Cars, free and clear of all liens, claims, security interest and
encumbrances of any kind whatsoever except as described in the
Agreement, and that Seller has the right to sell the Cars.

3. SueceajBQr and Assigns. This Bill of Sale is
executed pursuant to the Agreement and shall be binding upon and
inure to the benefit of Seller and Buyer and their respeotive
successors and assigns.

HAKgfl NO WARRANTIES QP MERCHANT, ABJLJCTY AND NO
OF FITNESS yofl ft PARTICULAR PURPOSE CONCERNING ANY

THS PURCHASED PROPERTY AND BUYER AGREES TQ TAKE ALL Of ~"
PROPERTY AS IS. WHERE IS. BUY%R HgftfiB

AND ALL CLAIMS AND DEMANDS FOR LOSS Q^ PROFITS OR OTHER ALLEGED
CONSEQUENTIAL DAMAGES.

IN WITNESS WHEREOF, Seller has caused this Bill of sale
to be executed by its officer thereunto duly authorized on the day
and year first above written.

UNITED STATES RAIL SERVICES, a
division of UNITED STATES LEASING
INTERNATIONAL, INC.

Attest:
BY» —-TitleT̂

By:
TitleT

or/io/w
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CORPORATE ACXtfOWLlDQ8)f2NT

State of California )
) ss.

County of San Francisco )

On thi» __ day of ___ 1992, beforo me, the undersigned,

a Notary Public in and for said State, personally appeared .

, known to ma to% be the . , of

United States Rail Services, a division of United States Leasing

International, inc. a Delaware corporation that executed the within

instrument and known to me to be the person who executed the within

instrument on behalf of said corporation, and acknowledged to me

that such corporation executed the sane.

WITNESS my hand and official seal.

Notary Public
[SEAL]

My Commission Expires:

07/20/92
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EXHIBIT A. to thflJILlLOF SALS

Forty-two (42) 70-ton air slide rail cars identified below, together
with all accessorlea, equipment, parts, and appurtenances
pertaining or attached to any of the Cars, all substitutions,
renewals, replacement of and additions, improvements, accessions
and accumulations to, any of the Cars.

UMLER
CURRENT
MARK

1 RUSX
2 RUSX
3 RUSX
4 RUSX
5 RUSX
8 RUSX
7 RUSX
8 RUSX
9 RUSX

10 RUSX
11 RUSX
12 RUSX
13 RUSX
14 RUSX
15 RUSX
16 RUSX
17 RUSX
18 RUSX
19 RUSX
20 RUSX
21 RUSX
22 RUSX
23 RUSX
24 RUSX
86 RUSX
29 RUSX
27 RUSX
28 RUSX
29 RUSX
30 RUSX
31 RUSX
32 RUSX
33 RUSX
34 RUSX
35 RUSX
36 RUSX
37 RUSX
38 RUSX
39 RUSX
40 RUSX
41 RUSX
42 RUSX

CARNO

6301
9302
9303
9304
9306
9308
9307
9308
9309
9310
9311
9313
9314
931 S
9316
9317
9318
9319
9321
9322
9323
9324
9326
9326
9328
9329
9330
9331
9332
9333
9334
933S
9336
9338
9339
9340
9341
9342
9343
9344
9348
9346

CPTY

2,900
2,600
2,800
2,800
2,800
2,600
2,800
2,800
2,600
2,600
2,600
2,600
2,600
2,800
2,600
2,600
2,600
2,600
2,800
2.600
2,600
2,600
2,600
2,800
2,600
2,800
2,600
2,600
2,600
2,600
2,600
2,600
2,600

.2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,600
2,800

LEDGER
VALUE

$14,279
814,279
614,279
914279
•14̂ 79
814,279
814,279
814,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
114,279
814,279
$14,279
$14,279
$14,279
$14,279
$14,279
514,279
$14,279
814,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279
$14,279

BLTDT1

07/68
07/68
01/68
07/88
01/88
07/68
07/68
01/68
01/68
07/68
07/68
07/88
07/68
07/68
01/88
07/88
01/68
07/68
01/68
07/68
07/88
07/68
01/68
07/68
07/68
07/68
07/66
01/68
07/68
01/68
07/88
07/66
01/68
01/68
07/08
07/68
07/88
07/68
01/68
07/68
07/68
07/68

MFQ

GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
'GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN
GENERAL AMERICAN

MLQ
RATE

0.218
0,218
O218
0218
0,218
0,218
a2i8
0.218
0.218
a 21 a
a2is
aais
tU18
0.218
0,218
a2is
0.218
0.218
0.818
O218
0.218
0.218
O218
0.218
0.218
0.218
0.218
0.218
0.218
0.218
0.218
0.218
0.818
0.218
0.218
0.218
0.218
0.218
0.218
0.218
0.218
0.218

FORMER
LF88FF

I

i
800 UNE !
800 UNE !
800 UNE
800 UNE ;
800 UNE ;
800 UNE :
800 UNE ,
800 UNE i
RAIL LEASE :
800 LINE '
300 UNE :
800 UNE |
8OOUNE .
BOO UNE !
RAILLEAS*
300 UNE .
30OLINE !
8OOUNE
SCO UNE
800 UNE
800 UNE
SOOUNE
RAIL LEASE :

SOOUNE
8OO LINE .
SOOUNE
800 UNE
SOOUNE
SOOUNE
RAIL LEASE
SOOUNE
SOOUNE
SOOUNE
8OOLINE
SOOUNE
SOOUNE
SOOUNE
SOOUNE
RAIL LEASE
SOOUNE
SOOUNE
SOOUNE

07/20/9?
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This Assignment and Assumption Agreement (the "Assignment
and Assumption Agreement") is made this 3 1st day of July, 1993* by
and between UNITED STATES RAIL SERVICES, a division of UNITED
STATES LEASING INTERNATIONAL, INC., a Delaware corporation
("Assignor") and SOUTHERN ILLINOIS RAILCAR COMPANY, an Illinois
corporation ("Assignee11). (All capitalized terms used and not
otherwise defined in this Assignment and Assumption Agreement shall
have the meanings ascribed to then in the "Purchase Agreement", as
hereinafter defined.)

• • • ; • ' .

WHEREAS, Assignor and Assignee are parties to an Asset
Purchase Agreement dated as of July 31, 1992 (the "Purchase
Agreement") , pursuant to which Assignee is purchasing, among other
things, certain railcars (the "Railcars") and the Lease (as defined
below); and

WHEREAS, the Railoars are subject to a lease agreement,
the term of which has expired but pursuant to which there may
remain some unsatisfied cleaning obligations on the part of the
Lessee (the "Lease");

NOW, THEREFORE, for and in consideration of the premises
and the mutual covenants contained herein, Assignor and Assignee
agree as follows!

1. Effective as of the Closing Oats and subject to the
other terms and conditions set forth in the Purchase Agreement,
Assignor hereby assigns, sells, and transfers to Assignee: (a) the
Lease that relates to the Railcars sold by Assignor, without
recourse except to the extent that Assignor has breached any of the
provisions of the Purchase Agreement or any of the representations
made in the Purchase Agreement were inaccurate or incorrect when
made, (b) all right, title and interest of Assignor as lessor under
the Lease insofar as the Lease relates to any of the Railoara sold
by Assignor, without recourse except to the extent that Assignor
breached any of the provisions of the Purchase Agreement or any of
the representations made in the Purchase Agreement were inaccurate
or incorrect when made, and (c) all of, Assignor's right to receive
and collect all other payments with respect to the Railcars from
and after the Closing Date under the terms of the Lease*

2. Assignee hereby assumes the obligations of lessor
under the Lease from and after the Closing; Date insofar as the
Lease relates to any of the Railoara. Assignee does not assume any
obligations of lessor that were to be performed by Assignor prior
to the Closing Date but that were not performed by Assignor prior
to the Closing Date.

BBMWi.doo/1 07/22/tt
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3. Assignor shall indemnify, defend and hold harmless
Assignee from and against all claims, liabilities, losses, damages,
costs and expenses (including attorneys1 fees and costs) caused by,
resulting from, or arising out of or in connection with the acts of
Assignor occurring before the Closing Date with respect to the
Rail car a and the Lease. Nothing herein shall limit the indemnities
set forth in the Purchase Agreement.

4- Assignee shall indemnify, defend and hold harmless
Assignor from and against all claims, liabilities, losses, damages,
costs and expenses (including attornsys' fees and costs) caused by,
resulting from, or arising out of or in connection with events
occurring prior to the Closing Date with respect to the acts of
Assignee and all events on or after the closing Date with respect
to the Railoars and the Lease. • Nothing herein shall limit the
indemnities set forth in the Purchase Agreement.

5. Xn the event that the lessee under the Lease raises
an issue which requires joint action by the parties hereto, the
parties shall in good faith mutually address such issue to the end
of solving such problem.

6. No failure to exercise and no delay in exercising on
the part of any Assignor or Assignee, any right, power or privilege
hereunder shall operate as a waiver hereof, nor shall any single or
partial exercise of any right, power or privilege preclude any
other or further exercise thereof or the exercise of any other
right, power or privilege* The rights and remedies herein provided
are cumulative and not exclusive of any rights or remedies provided
by law,

7. This Assignment and Assumption Agreement shall be
governed by and construed in accordance with the internal laws of
the State of California.

8. This Assignment and Assumption Agreement shall be
binding upon and inure to the benefit of the parties and their
respective successors and assigns.

9. The invalidity or unanforoeability of any part of
this Assignment and Assumption Agreement shall not invalidate or
render unenforceable any other provisions hereof.

10. Nothing in this Assignment and Assumption Agreement
is intended to limit any of the provisions of the Purchase Agree-
ment or any of the obligations of Assignor and/or Assignee set
forth in the Purchase Agreement.

11. Amendments to this Assignment and Assumption
Agreement may be made only by an instrument or instruments in
writing signed by Assignor and Assignee.
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